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FCC 603 f FCC Wrreless Telecomrnumcatrons Bureau : Approved by OMB

13060 - 0800
Application for Assignments of Authorization | See instructions for

a and Transfers of Control |{public burden estimate ]
|
|
|

{Submitted 03/26/2003
| |at 03:47PM

File Number:
10001249212

DUCKET Fif oo LE.CCPY OBy —

[1 } Apphcatron Purpos.e. Assrgnment of Authorrzatron

/|2a) If this request is for an Amendment or Withdrawa, enter the Frle Number of the pendlng appllcatron .F'I Nurmber
currently on file with the FCC. fle Numbe

|2b) File numbers of related pendrng applrpatrons currently on ﬁte with the FCC

Type of Transactron

{3a) Is thrs apro fcrma assrgnment of authonzatron or transfer ot controt'? No _ ;

Etb) if the answer to Item 3a is 'Yes', is this a notification of a pro forma transactron berng rled under the Commrss-on S forbearance :
rprocedures for telecommunications licenses?

_14) For assignment of authorization only, is this a partition andror disaggregaton?No

'lSa) Does this filing request a waiver of the Commission rules?
i Yes', attach ar exhibit providing the rule numbers and explaining circumstances. No

i5b) If a feeable waiver request is attached, multiply the number of stations (call 5igns) times the number cf rule
rsectrons and entef the result.

|6) Are attachments being filed wrth thrs applrcatron‘? ‘I’es .

i7a} Does the transaction 1hal is the subject of this apphication also rnvolve transfer or assrgnment of other wrreless Ircenses held by
the assignoritransferor or affiliates of the assignoritransferor(e g., parents, subsidiaries, or commanly controlled entities) that are not:
iincluded an this form and for which Commission approval is required? No ;

]?b) Does the transactian that is the subject of this application also involve transfer or assrgnmem oi non- wweless Ircenses that are not
tincluded on this form and for which Commrssron approvat 15 requrred’? No

Transactlon Informatron

I8) How will assignment of authorrzatrcm or lransfer of controf be accomptrshed‘? Sale or other assrgnment or transfer ot stock
[If required by applicable rule, attach as an exhibit a staternent on how control is fo be assigned or transferred, along with copies of
any pertinent contracts, agreements, instruments, certfied copies of Coutt Orders, etc. :

|9_) The assignment of authorization or transfer of control of license is: Voluntary

chenseeIAssrgnor Informatron

T70) FCC Registration Number (FRN): 0007056096 -
[11) First Name (if indwidual): Michael [Ml D N (Last Name: Hawthorne C |Suffix: ‘
t12) Entity Name (it not an indwidual): clo Gr_eenebaum Doll & McDonough 7
‘.'3) Attenrron To .

“HPOBx. " Jand/Or ,15) Street Address 101 S Frfth St 3300 Natlﬂnal CltY T°W°f I
116) City: Loursvrlle o S [17) State KY ‘13) Zip Code. 40202
519 ) Telephone Number: (502}587-3684 ,20) FAX Number: (502)540 2233

121) E-Mail Address:

22) Race, Ethnicity, Gender of Assignor/Licensee (Optignal)
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: American Indian or Alé;ka I ) - iNatwe Hawanan or Other

R : ; - .
|Race Native: ‘|Asian: J B1ack or African-American {Pacific Isiander 'ﬁNhne.
|Ethnicity::[Hispanic or Latino: E:tti::;pamc or

‘-‘Gender |Female o o [Male.

Transferor Information (for transfers of control only)

23) FCC Registration Number FRN) L

;[_24)_ First Name (if individual): ] ‘EMI: }L_as_t_Nam_e lSufﬂx

125) Entity Name (@ notanindividval): e 5

e&POBox _ [AsOr  [27)SteetAddess

28 City: e ~ [29)State: (30} Zip Code: '

31) Telephone Number: [ FAXNumber
[33)E-MaillAddress: ]

Name of Transferor Contact Representatlve (if other than Transferor) {for transfers of contro} only)

]34 Flrst Name - me o |LastName:. B [Sufﬁx ]
[35) Company Name: _‘ . e _ e
ePOBx _ ~  ~ |adior _ [37) Sueet Address: o
Bacy e . |39) Stater  |soZipCode. .
{41) Telephone Number: @ FAXNumber
143) E-Mail Address: . , o TR . '
AssngneeIT ransferee Informatlon

{T4)The Assignee is a(n): lelted Liability Corporatlon

'{45) FCC Registration Number (FRN): 0005051909 S

146) First Name (if individual): AML |Lasl Name: o |Sufﬁx

{4?) Enmy Name (|1‘ other than mdnndual) PrlmeCo Spectrum Holdmgs LLC e

[48) Name of Real Party in Interest Unlted States Cellulqr Corporation _5|49) T‘INV:WI_DQ12UG‘2W -

150) Attention To: United States Cellular Corporation B

{51) P.O. Box: S _[And + Or '52) Street Address B410 West Bryn Mawr A_\._rgr_\ue Sune 700

53) City Chicago _ e Ms@e —[55) 2 Code 60631 ]
156) Telephone Number (773)399-3900 _ EST) FAX Number: {773)399-4206

!58 E-Mail Address

Name of Assigneef‘l’ ransferee Contact Representative (if other than Assignee/Transferee}

59) First Name: Peter ~ [ML.M ~|Last Name' Connolly  |Suffix: Esq i
iGO) Company Name: Holland 5‘ nght LLP e L e
€)P0Box  [wnd/Or (62 Stest Address 2099 Pennsyivania Avenue, NW, Suite 100
/63 Gy Washington_ . le4stae0C _ . [65ZipCode 20006

|66) Telephone Number: (202)955 3000 ~ [67) FAX Number (202)955-5564

FB) E-Mail Address’.Vpc’:qnnollr@hklay!_._cvom_____ o ]

Alien Ownership Questions
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|69 ls the Assrgnee or Transferee a forergn govemment or the representatlve of any forergn governme nt'? E
I?O) Is the Assignee or Transferee an alien or the representative of an allen‘? IN—u
[71) Is the Assignee or Transferee a corporation organized under the laws of any foreign government? [No

jole

|72} Is the Assignee or Transferee a corporation of which more than one-fifth of the capital stock is owned of record or vcrted by ‘
i|ahens or their representatives or by a fareign government or representative thereof or by any corporation organized under the :|No:
taws of a foreign: country? i

{§73) Is the Assignee or Transferee drrectly or mdrrectly controlled by any other corporatmn of whrch more than one- fourth of lhe
‘|capital stock is owned of record or voted by aliens, their representatives, or by a foreign government or representative thereof, ar
;|oy any corperation organized under the laws of a foreign country? If 'Yes', attach exhibit expiaining nature and extent of alien or !

 1746086.0___

foreign ownership or control. !

Basrc Qualrfcatlon Questrons

r74) Has the Assrgnee or Transferee or any pany to this apphication had any FCC statron authorization, license or construclron I—
permit revoked or had any application for an initial, modification or renewal of FCC station authorlzahon. license, construction  |No
Ipermrl denied by the Commrssron'? If 'Yes’, attach exhrblt it explaining circumstances.

|75) Has the Assignee or Transferee or any party to this application, or any party dlreclly or mdrrectly controlllng the Assrgnee or
ITransferee, or any party to this application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit |No
{expiaining circumstances.

76) Has arty court finally adjudged the Assignee or Transferee, or any party directly or indirectly controlling the Assignee or 4
Transferee guitty of unlawfully monopolizing or attempting unlawfully to menopoiize radio communication, directly or indirectly,
through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of :
compelition? If "Yes', attach exhibit explaining circumstances. :

77) Is the Assignee or Transferee, or any party directly or indirectly controllrng the Assrgnee or Transferee currently a party In any N
\pending matter referred to in the preceding two | llems7 If 'Yes', attach exhibit explaining circumstances. o

78) Race Ethnrcrty Gender of Assrgneerrransferee (Optronal)

Amerscan Indlan or Alaska , i Native Hawauan or Other
Natve: Asian JBIack or Afnican-American: .Pa‘?!ﬁF Islander ’Whlte

Not Hispanic or

i Ethnicity: |Hispanic or Latino: Latmo

Gender: [Femaie _ |Male

Assignor/Transferor Certification Statements

_(Flrst Name: Michael iMI'_D o __|Last Name Hawthorne {Suffix: o
i80) Title: N _ 7 o
[Signature Michael D Hawthome —  ~ [B1) Date: 03/26/03

;1) The Assignor or Transferor certifies either (1) that the authorization will not be assigned or that contral of the license will not be |
itransferred until the consent of the Federal Communications Commission has been given, or (2) that prior Commission consent is not |
irequired because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by

|lelec0mmunrcat|0n5 cammers. See Memorandum Opinion and Order, 13 FCC Red. 6253(1998). i

I2) The Assignor or Transferor certifies that all statements made in this application and in the exhrbrls attachments orin documents
mcorporated by reference are material, are part of this applicat:on, and are true. complete, correct, and made in good farth o

‘_79) Typed or Printed Name of Party Authorized to Sign

Assignee/Transferee Certification Statements

5/6/2003 4.00 PM



T GG TR T IL Y TLY REp/7WIDWWWUL.TCC gov:B0/defaull sphv- . €_10_prini__Ahome_html|__ 1746086.0__

:[1) The Assignee or Transferee certifies either (1) that the autharization will not ba assigned or that control of the license will not be E
!

|transferred until the consent of the Federal Communications Commission has been given, or (2) that pnior Commussion consent is not
{|required because the transaction is subject to streamlined notification procedures for pro forma assignments and transfers by
‘|telecommunications camers See Marmorandum QOpinion and Order, 13 FCC Red. 6293 (1998). J

'12) The Assignee or Transferee waives any clamn to the use of any particular frequency or of the electromagnetic spactrum as again
the regulatory power of the United States because of the previous use of the same, whether by license or otherwise, and requests an .
‘|autharization in accordance with this application. .

/3] The Assignee or Transferee certifies that grant of this apphcation would not cause the Assignee or Transferee to be in violation of
any pertinent cross-ownership, attribution, or spectrum cap rule.”
“if the applicant has sought a waiver of any such rule in connection with this application, it may make this certification subject to the
_o__gggp({re rof the waver request. 3 7
4) The Assignee or Transferee agrees to assume all obligations and abide by all conditions imposed on the Assignor or Transferor .
-|under the subject authorization(s), untess the Federal Communications Commission pursuant to a request made herein otherwise
allows, except for liability for any act done by, or any right accured by, or any suit or proceeding had or commenced against the
\Assignor or Transferor prior to this assignment. i e
3) The Assignee or Transferee certifies that alt statements made in this application and in the exhibits, attachments, or in documents
lincorporated by reference are material, are part of this application, and are true, complete, correct, and made in good faith
:IG} The Assignee or Transferee certifies that neither it nor any other party to the application is subject to a denial of Federal benefits
ipursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U.S C § 862, because of a conviction for possession or distribution
.iof a controlled substance. See Section 1.2002(b) of the rules, 47 CFR § 1.2002(b). for the definition of "party to the application" as
[|used in this certification. B
F) The applicant certifies that it either {1) has an updated Form 602 on file with the Commission, (2) is filing an updated Form 602
simuttaneously with this application, or (3) is not required to file Form 602 under the Commission’s rules.

82) Typed or Printed Name of Party Authorized to Sign -
gflfst Name: Kenneth 7 _ iMI: R ~ |{Last Name: Meyers ~ i|Suffix:

1’83) Title: Vice Pres__i_c_lent o
Signature' Kenneth R Meyers __ B4Daeozees
IWILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR

IMPRISONMENT {U.S. Code, Title 18, Section 1001) AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
[PERMIT (U.S. Code, Title 47, Section 312(a)(1)), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

Authorizations To Be Assigned or Transferred

1 i ! 88) Path "90) Lower or .| . N 1
} 85) Call .|B86) Radio - 87) i Number :|89%) Frequencyl Center { 91) Upper 92) 93) Assigment !
S Service Location (Microwave - Number | Frequenc Frequency .| Constructed Indicator

| ey Number :i | Trequency | {MHz) Yes / No

SRR B A 1,17 N A | (MHz) . T S
TWPVXTH [ AL | Mo [ Fwr
| WPVX73z [ AL | No | Ful
wevx7as [ AL | _No [  Fun
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FCC Form 603 Schedule for Assignments of Authorization ?3@5‘”330%" oMe ‘I

Schedule A and Transfers of Control in Auctioned Services See instructions for public .
: burden estimate

S T — e s t

Assignments of Authorization
1) Assignee Eligibility for Installment Payments (for assignments of authorization oniy)

Is the Assignee claiming the same categary or a smaller category of eligibility for insta\\me;;_gayments as the Assignor
‘|{as determined by the applicable rules goveming the licenses issued to the Assignor)?

“f "Yes', is the Assignee applying for instailment payments?

2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only)
Refer to._a_ppnggbl_e auction rules forrm_g_t_ppd to determine required gross revenues and total assets ipf_ormation )

= ‘
E Year 1 ((.?g&srzm;evenues J Year 2 Gross Revenues Year 3 Gross Revenues ‘ Total Assets: !
i foamt e e mm——n e - e e | -

v o0 0 O S PSSR PN

3) Certification Statements
For Assignees Claiming Eligibility as an Entrepreneur Under the General Rule

!Assngnee certifies that they are eligible to obtain the licenses for which they apply. ) ) J

For Assignees Claiming Eligibility as a Publicly Traded Corporation

’Assmgnee certifies that they are eligible to obtain the licenses for which they apply and 1hat they compiy wnth the deﬂnmon of a Publicly .
‘Traded Corporanon as set out in the applicable FCC rules ]

For Assignees Claiming Ellgiblllty Usmg a Control Group Structure

‘Ass:gnee cemfes that they are elrglble to obtain the Ilcenses for thCh they apply o
*Asstgnee cemﬂes that the apphcant $ sole control | group mempesr i is a pre- exlshng ent:ty, Vlf applrcable o

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Smail Business, or as a Small
Busmess Consortium

!AsSIgnee certifies that they are eligible to obtain the licenses for which they apply

A55|gnee certifies that the applicant's sole control group member is a pre-existing entity, if apphcable o o ‘

For Assignees Claiming Eligibility as a Rural Telephone Company

(Assignee certifies that they meet the definition of a Rural Telephone Company as set out in the appllcable FCC rules and must .
;dlsclose all parties to agreement{s) to partition licenses won in this auction See applicable FCC rules.

Transfers of Control

4) Licensee Eligibility (for transfers of control only) _

iAs a result of transfer of control, must the licensee now claim a larger or higher category of eluglblmy than was
Jongmally dectared?

,lf "Yes', the new category ofelng|b|||ty of the Ilcensee s

Certification Statement for Transferees

[Transferee certifies that the answers provided in Item 4 are true and correct } }

iThe copy resulhng from Prmt Preview is |n1ended to be used as a reference copy only and MAY NOT be submitted to the FCC as an
{appllcatron for manuat fiing. ;

Sof6
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Attachment List

Attachment .y :

B TYP"M,M Date ; Description B : | Contents _
[Other 3@3/25/03 ;(Pubnc Interest Showing | 0178310968341193973788224.0df
_ ' | Wireless Carriers Serving
1Other 103/25/03 |Disaggregated Portions of |0178310988341193973788224 pdf .

|MTA003
: [ .

Other 0326/03  |Chicago MTA Overlap |41 90+11738341193973788224.pdf

R R i T
i | 'Description of '

Other 03/26/03 ITransaction/Real Party in | 0178311788341193973788224 .pdf"
B lInterest :
e e e _ o
iOther 03/26/03 ‘Hawthorne/USCC Letter |0178313918341 193973788224.Ddf§

6ofé 5/6/2003 4:.00 PM



Exhibit 2
FCC Form 603
Page 0 of 14

Public Interest Showing

PrimeCo Spectrum, now owned by USCC, provides B Block PCS service on 20
MHz of spectrum in the Chicago Major Trading Area (“MTA") (the “Chicago
Authorization”), a service area comprised of 57 lllinois counties, 22 Indiana counties, 2
Michigan counties, and 2 Ohio counties. Its population is 13,070,616 (2000 Census).1
The Authorizations, described in Exhibit 1 hereto, which the Trustee proposes to assign
to PrimeCo Spectrum, would, once again, become part of the Chicago Authorization.

|.Criteria for Review

Recent transfers and assignments involving wireless interests have set forth the
criteria used by the FCC for determining whether a proposed transaction should be
approved.

Pursuant to Section 214(a) of the Communications Act, the FCC must determine
whether the parties have demonstrated that the proposed transaction will serve the

“public interest, convenience, and necessity.” Section 310(d) of the Act also provides, in

pertinent part, that:
“no construction permit or station license, or any rights
thereunder, shall be transferred, assigned, or disposed of in
any manner, voluntarily or involuntarity, directly or indirectly,
or by transfer of control of any corporation holding such
permit or license, to any person except upon application to
the Commission and upon finding by the Commission the
public interest convenience and necessity wili be served
thereby.”

Section 310(d) of the Act requires the FCC to consider a transfer or assignment

3667040v2
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Exhibit 2
FCC Form 603
Page 1 of 14

application as if it were an application filed under Section 308 of the Act for new
facilities. Also, the FCC may not, under Section 310(d), consider whether the public
interest might be served by a transfer or assignment to a person other than the
proposed transferee or assignee.

In applying the public interest test under Section 310(d), the FCC must
“consider[ ] four overriding questions: (1) whether the
transaction would result in a violation of the Act or any other
applicable statutory provision; (2) whether the transaction
would result in a violation of Commission rules; (3) whether
the transaction would substantially frustrate or impair the
Commission’'s implementation or enforcement of the Act or
interfere with the objectives of that and other statutes; and
{4) whether the transaction promises to yield affirmative
public interest benefits. In summary, the applicants bear the
burden of demonstrating that the transaction will not violate
or interfere with the objectives of the Act or Commission
rules, and the predominant effect of the transaction will be to
advance the public interest.”2

Prior to January 1, 2003, if a wireless transaction would have caused an
acquiring entity to have attributabie wireless interests in excess of the "spectrum cap"”
established by Section 20.6 of the Rules, Criterion 2 would have been violated and a
divestiture trust or other means of complying with the rule would have to have been
implemented. As of now, however, holding attributable interests in an amount of
spectrum which would have exceeded the spectrum cap no longer gives rise to a

violation of the rules.

However, the FCC must still determine whether a given transaction will serve the

public interest, based on the "particular circumstances of [the] case."3
The Proposed Transaction Meets
The Criteria For Approval

3667040v3
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FCC Form 603
Page 2 of 14

USCC is the parent company of many CMRS licensees and its qualifications
have been approved in hundreds of FCC applications. As the controlling party of
Assignee, USCC seeks to acquire control of the three Authorizations from the Trustee,
whose qualifications have also been passed upon and approved by the FCC. As is
shown in the answers to the questions and in the certifications made in the application
to which this exhibit is attached, the Assignee and Assignor satisfy the specific statutory
criteria for assignment of wireless licenses. Thus, the transaction does not viclate the
Act and will not “frustrate or impair” the FCC's enforcement of the Act.

Thus, the proposed transaction clearly satisfies criteria (1), (2), and (3) referred to

in the SBC/BelliSouth Order. its compliance with the public interest standard will be

documented below.

Il The Public Interest Will Be Served by
Granting This Application

A. Background

As noted above, last August USCC acquired control of PrimeCo Spectrum,
including the Chicago Authorization, from PrimeCo Wireless Communications LLC. The
Chicago Authorization, minus the Kenosha Basic Trading Area ("BTA"), is made up of
18 BTAs, comprised of 83 counties.

Attached hereto is a chart (Attachment A) which lists the counties that were
licensed to USCC prior to the acquisition of the Chicago Authorization, as well as the

counties associated with the Chicago Authorization. The shaded areas reflect the three

3667040v3
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FCC Form 603
Page 3 of 14

(3} Authorizations that were assigned to the Trustee.

In Tight of the spectrum cap's repeal, Assignee and Assignor seek FCC consent
to re-aggregate the three (3) Authorizations into the Chicago Authorization so that Prime
Co Spectrum can utilize all 20 MHz of spectrum associated with the Chicago

Authorization to provide service to the public in the Chicago MTA.

B. A Grant Of The Application Will Promote Competition
in the Chicago MTA

In the SBC/BeliSouth Order, the FCC noted that in evaluating an application

pursuant to Criterion 4, its “public interest” determination, the Commission is “guided” by
whether the transaction “is likely to enhance competition in the relevant market.”

SBC/BellSouth Order, 15 FCC Red, at 25466-25467.

In this case, the proposed transaction will certainly enhance competition in the
Chicago MTA.

As the FCC has repeatedly noted, there are “six nationwide mobile telephony
operations: AT&T Wireless, Sprint PCS, Verizon Wireless, VoiceStream Wireless
Corp., Cingular Wireless and Nextel."+ The FCC has concluded that such carriers, with
their “larger footprints,” can achieve "economies of scale and increased efficiencies

compared to operators with smaller footprints.” The Commission has found that:
“Isjuch benefits, along with advances in digital
technology, have permitted companies to
introduce and expand innovative pricing plans
such as digital-one-rate ("DOR"} type plans,
reducing prices to consumers.”

3667040v3
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Sixth Competition Report, 16 FCC Rcd, at 13364.

One aspect of the emergence of national carriers, with their expanded coverage,
has been reduced demand on the part of such carriers for the roaming services of
smaller carriers, resulting in slower growth for the regional and smaller carriers. In such
circumstances regional, often rurally-oriented, carriers must develop strategies to
compete with the national carriers.

USCC has determined that it will compete with the national carriers by
strengthening its position in its “home” region, the upper Midwest.>

Prior to the 2002 PrimeCo Spectrum acquisition, USCC owned and/or operated
six (6) MSA and fourteen (14) RSA cellular systems in lowa, nine (9) MSA and six (6)
RSA cellular systems in Wisconsin, and three {3) MSA and three (3) RSA cellular
systems in lllinois. USCC now also owns and operates six (6) BTA PCS systems in
lowa, and fifteen (15) BTA PCS systems in lllinois. Thus, the 2002 PrimeCo Spectrum
acquisition, with its aggregation of counties in northern lllinois and northern Indiana, has
helped to create a strong base for USCC to compete with the national carriers on a
regional basis. The FCC agreed with that analysis in approving the 2002 PrimeCo
Spectrum acquisition.

The Chicago area and northern lllinois generally are some of the most
competitive areas for wireless carriers in the United States. Among the cellular and

PCS licensees present in the Chicago MSA, BTA, and MTA are Verizon Wireless,
Cingular, AT&T Wireless, Sprint PCS, Voicestream and Nextel.

USCC consummated its acquisition of PrimeCo Spectrum on August 7, 2002 and

3667040v3
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"launched" its PCS service under its own name on November 12, 2002. At that time,
through the PrimeCo Spectrum system, USCC began marketing services to the
"Chicagoland” area and parts of central lllinois, including the Bloomington-Normal,
Champaign-Urbana, Decatur, and Springfield BTAs, as well as providing expanded
service in the Rockford and other markets.

USCC, through PrimeCo Specirum, offers local, regional, and national service
plans; mobile messaging service; prepaid wireless service; mobile to mobile service;
data services; voice service; international long distance; wireless office projects; as well
as directory assistance and call completion.

USCC currently provides PCS and cellular service in lllinois through
approximately 950 base stations, twenty of which have been constructed in the Chicago
MTA since USCC assumed controi of PrimeCo Spectrum. In 2003 and 2004, USCC
through PrimeCo Spectrum, plans to invest an additional $90 million in Chicago MTA
wireless infrastructure.6

These intensive marketing and infrastructure improvement efforts have increased
the size of PrimeCo Spectrum's customer base to approximately 450,000 lilinois
customers.

In addition, PrimeCo Spectrum has consistently exceeded its FCC buildout
requirements. Section 24.203(a) of the FCC's Rules provides that:

"[licensees of 30 MHz blocks must serve with a signal sufficient
to provide adequate service to at least one third of the
population in their licensed area within five years of being

licensed and two thirds of the population in their licensed
service area within ten years of being licensed."?

3667040v3
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PrimeCo Spectrum, under its prior ownership, filed its certification of having met its
initial coverage requirement on June 23, 2000, with its ten year filing date being June
23, 2005.

As it happens, owing to the concentration of population in the Chicago MTA in
the city of Chicago and its surrounding counties, PrimeCo Spectrum also met its
ten-year 2/3 population coverage requirement in 2000. At that time, it was already
serving 71% of the MTA population. However, as noted above, USCC/PrimeCo
Spectrum is planning both system upgrades and system expansion outward from the
Chicago area in the next few years.

At the time of USCC's acquisition of PrimeCo Spectrum, PrimeCo Spectrum was
not yet providing service in the Galesburg, Peoria, or Danville BTAs (though PrimeCo
Spectrum had met its buildout requirements in the larger MTA) and no buildout of these
markets has been initiated by the Trustee during the six (6) months that the Trustee has
held the three (3) Authorizations. Consequently, approval of the proposed transaction
will not reduce the number of independent service providers in the market, nor will it
result in increased concentration of existing market share.

Following FCC approval of the Assignment Applications, USCC plans to provide
PCS service using the PrimeCo Spectrum frequencies in those BTAs as new wireless
services (such as data and video applications) develop and demand grows for PCS

service in the coming years. The Peoria and Galesburg BTAs are in north central

linois and the Danville BTA is in east central (llinois and western Indiana. They are

natural "growth” areas for the Chicago MTA system.

3667040v3
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v, The Transfer Will Promote
Competition In the Relevant BTAs

As noted above, the relevant BTAs have both cellular and PCS licensees, which
are described in the chart which is Attachment B hereto.

a. The Danville BTA

The Danville BTA is made up of the Indiana counties of Fountain and Warren,
and Vermilion County, Il.. Fountain and Warren counties are in Indiana RSA #5. As
subsidiary of USCC, Indiana RSA No. 5 Limited Partnership, is the wireline cellular
licensee in Indiana RSA #5 and serves both counties. Verizon Wireless is the wireline
licensee in Vermilion County, Hlinois, which is part of lllinois RSA #7. The non-wireline
cellular licensee in all three counties is Cingular Wireless. Both Verizon Wireless and
Cingular cellular licensees cover substantially all of the RSAs with their signals.

The 30 MHz A Block PCS licensee in the Chicago MTA, of which the Danville
BTA is a part, is AT&T Wireless. The 10 MHz Chicago MTA B Block licensee is Verizon
Wireless.8 USCC does not believe either of those licensees is yet providing service in
the Danville BTA, and, as noted above, PrimeCo Spectrum does not yet provide service
in the BTA.

There is, as yet, no 30 MHz C Block service in the Danville BTA. The initial
buildout showings of C Block licensees Jackson Square Wireless, L.P., a USCC

affiliate, and Salmon PCS, a Cingular affiliate, are due in June 2004 and October 2006
respectively. However, there is service on the D, E, and F Blocks in the BTA. Sprint

PCS is the D and E block licensee, with a combined 20 MHZ of spectrum. In its five
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year "buildout” showing, Sprint stated that its system served 72% of the population of
the BTA, far in excess of the required one-third. Finally, Voicestream is in service on
the 10 MHz PCS F Block, with a system serving of 36.2% of the BTA at the time of its
buitdout filing.

b. Galesburg BTA

As noted above, the Illinocis counties of Knox and Warren comprise the Galesburg
BTA and are part of Hlinois RSA #3. A USCC subsidiary, llinois RSA #3, Inc., is the
non-wireline cellular licensee in lllinois RSA #3, providing service throughout the RSA.
USCC's cellular competitor is Verizon Wireless, which also provides service throughout
the RSA.

Neither AT&T Wireless, the Chicago MTA 10 MHz A Block licensee, nor Verizon
Wireless, the 10 MHz B Block licensee, is yet providing service in the BTA.2 However,
the 30 MHz C Block PCS licensee, Illinois RSA #3, Inc., a subsidiary of USCC as noted
above, is providing service in the BTA as well as are the 10 MHz D Block (Sprint PCS),
the 10 MHz E Block (Voicestream), and the 10 MHz F Block (CM-PCS) licensees.
Beginning with lllinois RSA #3, Inc., the percentages of population coverage noted in
their five (5) year buildout showings are 50.68%, 69%, 51.80%, and 43.5%,
respectively. And, presumably those percentages have been added to since the five (5)
year showings were filed.

c. Peoria BTA

Lastly, three of the counties in the Peoria BTA (Fulton, McDonough, and

Schuyler) overlap with lllinois RSA #3, while three others (Peoria, Tazewell, and
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Woodford) are part of the Peoria MSA. Stark, Mason, and Marshall counties are part of
the llinois RSA #5 and 2, respectively.

USCC subsidiaries are the non-wireline cellular licensees in lllinois RSA #3 and
the Peoria MSA, and Cingular Wireless is the non-wireline licensee in lllinois RSA #2.
Verizon Wireless is the wireline cellular licensee in lllinois RSA #3, the Peoria MSA, and
Hlinois RSA #2 and 5. All of these cellular licensees provide coverage throughout their
licensed areas.

Neither AT&T Wireless nor Verizon Wireless is yet providing 30 MHz A or 10
MHz B Block PCS service in the Peoria BTA, nor is PrimeCo Spectrum on its portion of
the 20 MHz B Block spectrum.10 No C Block service is yet being provided. However
the initial buildout showings for the three 10 MHz C Block licensees, Jackson Square,
CommNet and Leap Wireless are all due in June 30, 2004, promise service soon.

Mcreover, the 10 MHz D, E, and F Block PCS licensees, Sprint, USCC, and
Voicestream are all in service in the Peoria BTA and reported 74%, 56.4%, and 29.62%
population coverage respectively in their initial five year buildout showings.

Finally, according to the maps on its website, Nextel, the leading "enhanced
SMR" provider in the country, and a formidable competitor to all wireless systems,
provides service in all three BTAs.

Though the relevant BTA markets differ by numbers of competitors, all of them
have at least four nationwide competitors, and are examples of vigorous competition,
which will only increase as wireless systems expand and the remaining C Block buildout

deadlines come due. In addition, eleven of the fourteen counties that will exceed the 55
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MHz level are located in rural areas. The Commission has previously found that
allowing existing celtular carriers to aggregate spectrum in rural areas will “permit
carriers serving those areas to achieve economies of scope and will allow greater
partnering between PCS and cellular in those areas, thereby helping to make
competition in rural areas more vigorous.”! Approval of the instant application will
result in the partnering the Commission envisioned.

In order to fulfill its competitive plans in the Chicago MTA and its component
BTAs, USCC wants and needs its full complement of B Block spectrum. There is no
reason to believe that allowing USCC to acquire the incremental spectrum proposed to
be added in this Assignment Application will be injurious to present or future competition
in the BTAs.

Moreover, the Commission should consider how unlikely it is that the three (3}
Authorizations could provide a viable basis for independent wireless service. They are
associated with BTAs, only two of which are contiguous, and are not sufficient in
amount or licensed service area to provide any operator with a reasonable basis for
competing against the formidable national and regional carriers present in each affected
market. Certainly, the wireless marketplace has shown no interest in the Authorizations
despite the Trustee's best efforts since last August to market the Authorizations, as is
explained in the Trustee's regular reports to the FCC.

It may be that USCC will not be abie to use all the wireless spectrum which it
holds and will hold throughout the Chicago MTA. If and when USCC makes that

determination, after several more years of system expansion, it could and would
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disaggregate spectrum and/or partition PCS service areas in parts of the MTA it had
decided not to serve.

But at that time USCC would be able to partition and disaggregate on a rational
basis and in a form which would be more attractive to buyers and could be the basis of
a viablte PCS system.

There is no logic, competitive or otherwise, in requiring the affected BTA
Authorizations to be held indefinitely by the Trustee in their present unmarketable form.
Accordingly, and as anticipated in the Trust Agreement, approved by the
Commission, the Trustee seeks FCC consent to assign the three (3) Authorizations to

PrimeCo Spectrum, thereby enabling PrimeCo Spectrum — a regional carrier - to

compete more effectively against the national carriers.

Conclusion
For the foregoing reasons, the Assignment Application should be granted, the

affected Authorizations should be assigned to PrimeCo Spectrum.

WAS1 #1155085 v1
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' One MTA county, Kenosha County in Wisconsin, has been "partitioned” from the MTA. its population is
not included in the above number.

2 In re Applications of SBC Communications and Bell South Corporation; For Consent to Transfer of
Control on Assignment of Licenses and Authorization, Memorandum and Order, 15 FCC Red 25459,
25464 (2000) (“"SBC/BellSouth Order”).

3 2000 Biennial Regulatory Review Spectrum Aggregation Limits for Commercial Mobile Radio Services
WT Docket No. 01-14 Report and Order, 16 FCC Red 22668, 150 (2001).

4 In the Matter of Implementation of Section 6002(b) of the Cmnibus Budget Reconciliation Act of 1993;
Annual Report and Analysis of Competitive Market Conditions With Respect to Commercial Mobile
Services, Sixth Report, 16 FCC Red 13350, 13363 (2001). ("Sixth Competition Report™}.

5 USCC is headquariered in Chicago. as is its parent company, TDS.

6 USCC's commitment to providing competitive service in the Chicago MTA was further demonstrated
when it announced, on January 31, 2003, a multi-year "naming rights" agreement with the Chicago White
Sox, under which Comiskey Park, will be renamed "US Cellular Field", USCC will pay the White Sox $68
million over 23 years for the naming rights. Washington Post, February 1, 2003, p. D2. (This amount is in
addition to the $90 million local infrastructure investiment referred 1o herein,)

7 Owing to a prior disaggregation, PrimeCo Spectrum has conly 20 MHz of spectrum, but is subject to this
requirement.

8 PrimeCo Spectrum is the 20 MHz B Block PCS licensee.

% The 20 MHz B Block authorized will be assigned to PrimeCo Spectrum upon the FCC's consent to the
Assignment Applications.

10 Upon the FCC's consent to the Assignment Applications, the 10 MHz of PrimeCo’s 20 MHz of spectrum
that had been disaggregated to the Trustee in Fulton, McDonough, Pecria, Schuyler, and Tazewell
counties will be returned to PrimeCo Spectrum.

111998 Biennial Regulatory Review, Spectrum Aggregation Limits for Wireless Carriers, Report and
Order, 15 FCC Rcd 9219, 9257, 784 (1999).
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BTA |BTA NAME COUNTY ST (FIPS Code |PCS A |PCSB-10 MHz PCS B-20 MHz Hawthorne PCS C Block PCS C-1 (15MHz)
Trust PCS B |-30 MHz 1895-1902.5;
block 1975.0-1882.5
Spectrum
Holdings

Jackson Square

103 [Danville, IL Fountain IN {18045 AT&T  |Verizon PrimeCo (15MHz*) |5 MHz Wireless

Jackson Square
103  [Danville, IL Vermilion IL 17183 ATAT Verizon PrimeCo n/a Wireless
Jackson Square

103 [Danville, IL Warren IN 18171 AT&T Verizon PrimeCo n/a Wireless

161  |Galesburg, IL  [Knox L |17095 AT&T  [Verizon n/a 20 MHz uscc

161 |Galesburg, IL  [Warren IL 17187 AT&T JVerizon n/a 20 MHz USCC

PrimeCo

1344 |Peoria, IL Fulton IL 17057 ATA&T Verizon (10MHz") 10 MHz
344  |Peoria, IL Marshall IL 17123 AT&T Verizon PrimeCo
1344 |Peoria, IL Mason L 17125 AT&T  |Verizon PrimeCo
PrimeCo

344 {Peoria, IL McDonough [IL  [17109 ATAT  |Verizon (10MHz*) 10 MHz
PrimeCo

344 |Peoria, IL Peoria IL 17143 AT&T Verizan {10MH2") 10 MHz
PrimeCo

344  |Peoria, IL Schuyler IL 17169 AT&T Verizon (10MHz") 10 MHz
344 (Peoria, 1L Stark fL 17175 AT&T  |Verizon PrimeCo
. PrimeCo

344 |Peoria, IL Tazewell IL 17179 AT&T Verizon {10MHZz") 10 MHz
344  |Peoria, IL Woodford IL {17203 AT&T |Verizon PrimeCa




PCS C-1a (10MHz) [PCS C-1b {SMHz) \PCS C-2 PCSC20 PCS C 10 PCS D |PCS E Block PCS F Block Wireline Non-Wireline
1895-1900.0; 1900-1902.5; (15MHz) MHz MHz Block Cellular Celiular
1975.0-1980.0 1980.0-1982.5 1902.5-1910; 1895-1905 1905-1910 Licensee |Licensee
1982.5-1990
Salmon
{Cingular) Sprint  |Sprint Voicesiream USCC Cingutar
Salmon
{Cingular) Sprint Sprint Voicestream Verizon Cingular
Salmon
(Cingular) Sprint  |Sprint Voicestream USCC Cingular
Sprint  |Voicestream CM-PCS Verizon USCC
Sprint  |Voicestream CM-PCS Verizon Usccec
Jackson Square
Wireless Commnet Leap Sprint USCC Voicestream Verizon Uscc
Jackson Square
Wireless Commnet Leap Sprilt |USCC Voicestream Verizon Cingular
Jackson Square
Wireless Commnet Leap Sprint usccC Voicestream Verizon Cingular
Jackson Square
Wireless Commnet Leap Sprint  [USCC Voicestream Verizon Uscc
Jackson Square
Wireless Commnet Leap Sprint  |USCC Voicestream Verizon USCC
Jackson Square
Wireless Commnet Leap Sprint  |USCC Voicestream Verizon USCC
Jackson Square
Wireless Commnet Leap Sprint  JUSCC Voicestream  [Verizon  |Cingular
Jackson Square
Wireless Commnet Leap Sprint  [USCC Voicestream Verizon USCC
Jackson Square
Wireless Commnet Leap Sprint  |USCC Voicestream Verizon UsSCC




Attachment A - Chicago MTA Overiaps

[FIPS

Name State Census Census [CMA BTA No. |BTA Name USCC Cell (USCC PCS| Chicago Totals
1990 2000 MHz MHz Spectrum

2602 1{Berrien M 161378 1624531193 - Benlon Harbor, MI 39 Benton Harbor. MI NiA N/A 20MHz 20MHz

17039|0e Witt 1L 16516 16798398 - llingis 5 - Mason 46 Bloomington, iL N/A 20MHz 20MHz 40MHz

17105|Livingston IL 39301 9678|395 - Hllingis 2 - Bureau 46 Bloomington, iL N/A __20MHz 20MHz 40MHz

17107|Logan L 30788 31183[398 - lllinois 5 - Mason 46 |Bloominglon, 1L N/A 20MH2 20MHz 40MHz

17113/McLean L 120180 1504233250 - Bloomington-Normat, IL 46 Bloomington, L NiA 20MHz 20MHz 40MHz

17019[Champaign L 173025 179669(196 - Champaign-Ur bana-Rantoul, IL 71 Champaign-Urbana, IL N/A 20MHz 20MHZz 40MHz

17041 |Douglas IL 19464 19922400 - Ilinois 7 - Vermilion 7 Champaign-Urbana, IL NIA 20MHz 20MHz 40MHz

17053 |Ford 1L 14275 1424 1/395 - Iingis 2 - Bureau 71 Champaign-Ur bana, IL NiA 20MHz 20MHz 40MHzZ

17147 Piatt IL 15548 16365398 - IMinois 5 - Mason 71 Champaign-Urbana, It NIA 20MHz 20MHz 40MHz

17031|Cook IL 5105067 5176741003 - Chicago, IL MSA 78 Chicaga, IL NiA NIA 20MHz 20MHZ

17037|DeKalb 1L 77932 88969(394 - luinois 1 - Jo Daviess 78 Chicago,IL 25MHz N/A, 20MHz 45MHz

1704 3|DuPage IL 7B1666 904161|003 - Chicago, IL MSA 78 Chicaga IL N/A N/A 20MHz 20MHz

17063[Grundy L 32337 37535/304 - Joliet IL 78 Chicago.IL N/A NiA 20MHz 20MHz

1807 3| Jasper IN 24960 3004 3|403 - Indiana 1 - Newton 78 Chicago N/A N/A 20MHz 20MHz
17089|Kane IL 317471 404119003 - Chicago. IL MSA 78 Chicago IL NiA N/A 20MHz 20MHz
17093 |Kendall IL 39413 54544303 - Aurpora-Elgin, IL 78 Chicaga IL N/A N/A 20MHz 20MHz
17097 [Lake 1L 516418 6443561003 - Chicago, IL MSA 78 Chicago N{A NiA 20MHZ 20MHz
18089]Lake IN 475594 4845641054 - Gary-Hammond-East Chicago. IN MSA 78 Chicaga L NIA NIA 20MHz 20MHz
17111|McHenry IL 183241 2600771003 - Chicago, IL MSA 78 Chicago, il N/A N/A 20MHz 20MHz
18111|Newton IN 13551 145661403 - Indiana 1 - Newton 78 Chicago.iL N/A N/A 20MHz 20MHz
18127|Porter IN 128932 146798054 - Gary-Hammond-Eas t Chicago. IN MSA 78 Chicago, IL N/A NIA 20MHz 20MHz
17197 /Wil IL 35733 5022661003 - Chicago, IL MSA 78 Chicago.ik RNIA NIA 20MHz 20MHz
18045|Fountain IN 17808 17954/407 - Indlana 5 - Warren 102 Danville 1L 25MHz 15MH2 20MHZz S0MHz
17183[Vermilion IL 88257 83919400 - Illinois 7 - Vermilion 103 |Danville, IL NIA ¥5MHz 20MHz 35MHz
18171 {Wwarren IN 8176 8419]407 - Indiana 5 - Warren 103 Danville, IL 25MHz 15MHz 20MHZz B0MH2
17025(Clay L 14460 14560[402 - llinois @ - Clay 109 [Decatur-Effingham, IL NIA 20MHz 20MHz 40MHz
17049 Elfingham L 31704 34264/399 - Mllinois 6 - Montgomer y 109 |Decatur-Effingham,IL NIA 20MHz 20MHz 40MHZ
17051|Fayelte iL 20893 21802399 - lliinois 6 - Monigomery 103 _|Decatur-Effingham. IL NiA 20MHz 20MHz 40MHz
17079|Jasper IL 10609 10117[409Q - lingis 7 - Vermilion 109 Decatur-EHingham, IL NI 20MHz 20MHz 40MHz
17115|Macan IL 117206 114706(230 - Decalur, IL 109 Decatur-Effingham, Il NiA 20MHz 20MHz 40MHz
17138 |Moutirie L 13930 14287|398 - linois 5 - Mason 109 Decalur-Effingham, IL NiA 20MHz 20MHz 40MHz
§7159/Richland IL 16545 16149402 - Ninois 9 - Clay 109 Decatur-EHinghamn, IL NIA 20MHz 20MHz 40MHz
1717 3| Shelby IL 22261 22693|399 - lllinois 6 - Monigomery 109 !Decatur-Effingham IL NIA 20MHz 20MHz 40MHz
26027|Cass MI 49477 51104/480 - Michigan 9 - Cass 126 Elkhart, IN N/ A N/A 20MHz 20MHz
1B8039(Elkhart IN 156198 1827911223 - Elkhan-Goshen, IN 126 Elkhar, IN N/A NIA 20MHz 20MHz
18087 |Lagrange IN 29477 348094404 - Indiana 2 - Kosciusko 126 Elkhari, \N N/A N/A 20MHz 20MHz
18001 {Adams IN 31095 33625(096 - Fort Wayne, IN MS5A 155 Forl Wayne, IN NA N{A 20MHz 20MHz
18003]Allen IN 300836 331B49]096 - Fort Wayne. IN MSA 155 |Fort wayne, IN N/A N/A 20MHz 20MHz
18033|De Kalb IN 35324 40285096 - Fort Wayne, IN MSA 155 Ford Wayne, IN N/A N/A 20MHz 20MHz
35039|Deliance OH 39350 39500(585 - Chig 1 - Williams 155 |Fort Wayne, IN NiA NiA 20MHz 20MHz
18069 |Huntington IN 35427 38075[405 - Indiana 1 - Huntington 155 Fort Wayne, IN NIA N/A 20MH2 20MHz
18085]Kosciusko IN 652094 74057[404 - Indiana 2 - Kosciuska 155  |Fort Wayne, IN NiA N/A Z0MHZ 20MHz
18113|Nable IN 37877 46275]404 - Indiana 2 - Kosciusko 155 Fort Wayne, IN NIA NiA 20MHz 20MHz
39125{Paulding OH 20488 20293585 - Ohio 1 - Williams 155 Fonl Wayne, IN N/A NiA 20MHz 20MHz
1815 1[Steuben IN 27446 33214|404 - Indiana 2 - Kosciusko 155 Fort Wayne, IN NiA NiA 20MHz 20MHz
1817 9|Wells IN 25948 27600086 - Fort Wayne, IN MSA 155 Fort Wayne, IN N/A NiA 20MHZz 20MHz
18183 |Whitiey IN 27651 30707|096 - Fort Wayne, IN MSA 155 |For Wayne. IN N/A NiA 20MHz 20MHz
17095|Knox L 56393 55836(396 - lllingis 3 - Mercer 161 Galesburg. IL 25MH2 J0MHz 20MHz 75MHz
17187 [Warren IL 19181 1B735(396 - Minois 3 - Mercer 161 |Galesburg, IL 25MHz 30MHz 20MHz T5MHz
17017|Cass 1L 13437 13695|397 - linois 4 - Adams 213 Jacksonville. 1L 25MHz 10MH2 20MHz 55MH2
17061{Greene 1L 15317 14761|397 - IMinois 4 - Adams 213 Jacksonville, IL 25MHz 10MHz 20MHz 55MHz
17137[Morgan I 36397 36616/397 - Winois 4 - Adams 213 Jacksonville, L 25MHz 10MH2z 20MHz 55MHZ
1717 1|Scolt 1L 5644 5537]397 - ltinois 4 - Adams 213 Jacksonville, IL 25MHz 10MHz 20MHz 55MHz
1707 5{Iroguois IL 30787 31334|395 - Mingis 2 - Bureau 225 Kankakee, IL N/A N/A 20MHz 20MHz
17091|Kankakee IL 96255 103833(273 - Kankakee, IL 225 |Kankakee, IL N/A NIA 20MHz 20MHz
17011|Bureau IL 35688 35503[385 - llingis 2 - Bureau 243  |La Salle-Peu-Ottawa- Streator, IL NiA 20MH:z 20MHz 40MHz
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Description of The Transaction/
Real Party In Interest Showing

The parties to this application, Michael Hawthorne, Trustee (*Trustee” or
“Assignor”), and PrimeCo Spectrum Holdings, LLC ("PrimeCo Spectrum” or
"Assignee”), request Federal Communications Commission ("FCC") consent to the
assignment of certain PCS authorizations from Assignor to Assignee. They are: (1)
Station WPVX 731, covering 10 MHz of spectrum {(at 1875-1880 and 1955-1960
MHz) in the counties of Fulton, McDonough, Schuyler, Peoria, and Tazewell in the
Peoria, IL Basic Trading Area (BTA); (2) Station WPVX 732, covering 20 MHz of
spectrum (at 1870-1880, 1950-1960 MHz) in the counties of Knox and Warren, which
~ comprise the entire Galesburg, IL BTA; and (3) Station WPVX 733, covering 5 MHz
of spectrum (at 1877.5-1880, 1957.5-1960 MHz) in Fountain County, in the Danville,
IL BTA, collectively the "Authorizations”.

In 2002, the spectrum associated with the Authorizations was "disaggregated”
by PrimeCo Spectrum in the relevant counties and assigned to the Trustee, a
"divestiture" trustee, at the time United States Cellular Corporation ("USCC")
acquired control of PrimeCo Spectrum (Call Sign WPQL 237}, the 20 MHz B Block
PCS iicensee in the Chicago MTA, in August, 2002 (File No. 0001003520). The
Chicago MTA includes the BTAs referred to above. At that time, USCC held CMRS
interests in the relevant BTAs which would have caused USCC to be in violation of

the wireless "spectrum cap” contained in Section 20.6 of the FCC's Rules, which then
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limited to 55 MHz the total amount of "overlapping® CMRS spectrum in which any
entity could have "attributable” interests. The counties within the Chicago MTA that
were licensed to USCC prior to the acquisition of the Chicago Authorization, as well
as the counties associated with the Chicago Authorization, are listed in Attachment A
hereto: the shaded areas highlight the counties where USCC'’s attributable interest in
PCS and cellular systems would have exceeded 55 MHz, but for the assignment of
the Authorizations to the Trustee.

The specific overlapping interests were explained in detail in the relevant
application filed last May, and are also discussed in Exhibit 2 hereto.

The spectrum cap now having been repealed, it is now proposed to assign the
divested spectrum to PrimeCo Spectrum, which, as noted above, is controlled by
USCC.

The Trustee holds the Authorizations pursuant to a trust agreement (the “Trust
Agreement") , which was previousty submitted to and approved by the FCC in the
May, 2002 applications (File Nos. 0001012942, 0001012969, and 0001012981). The
Trust Agreement provides, at Section 1.10(b), that if the Communications Act or its
regulations are amended to permit USCC to hold the Authorizations they may be
assigned to USCC, subject to any necessary FCC approval. As of January 1, 2003,
the spectrum cap, which had necessitated the divestiture of the Authorizations, was
repealed. See Section 20.6(f ) of the FCC's Rules. As is shown in the attached letter
from the Trustee to Scott Williamson, a Senior Vice President of USCC's parent

company, Telephone and Data Systems, Inc. ("TDS"), the parties now seek to assign
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